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ARTICLES OF AMENDMENT TO ALLARAS wEE FLOR%A
ARTICLES OF INCORPORATION
OF
BOCA MARINA GRANDE GP, INC.

1. The name of the corporation is Boca Marina Grande GP, Ine. (the “"Corporation®).

2. The dare of filing of the Articles of Incorporation of the Corporation was
September 3, 2003. Such Arficles of Incorporation were amended pursnant to
those certain Articles of Amendment dated February 10, 2004. All referencas
below to the Articles of Incovporation of the Corporefion are 1o the Articles as
amended to the date hersof, ,

Ly
H

The following amendment to the Articles of Incorporation, was adopted by the
. sharcholdurs of the Corporation as of the 17% day of December, 2004. The
nomber of votes cast for the amendment by the sharehciders was sufficient for

approval.

~ The Articles of Incorporation of the Corporation are hereby amendsd by the
addition of Axticles VI and 'V1I ag follows:

ARTICLE VI
PURPOSE

The purpose of the Corporation shall be [imited to serving as a genera! partper of -
Marina Grande Associates, Ltd., a Florida limited paytnership (the "Property Owner™),
which was formed for the purpose of owning, operating, develaping and managing 3,58
acreg of real property located at the intersection of Blue Heron Boulevard and Avenue A
in Riviera Beach, Florida (the "Property") and activities incidental thereto. The
Corporation shall be prohibited from incumring indebtedness of any Kind except in jts

~ capacity as general partner of the Property Owner for: () the mortgage loan and other
indebtedness (the “Indebtedness™ incrrred in favor of HSH Nordbank AG New York
Branch ard ifts succossors and assigns with respect to the Indebtedness ("Lendes™), (i)
related party indebtedness which is subordinate fo the Indebtednsss, and (i) trade
paysbles incugred in the ordinary course of business,

ARTICLE VII
]NTERN&.L AFFAIRS

The following pmwsmns regulate the internal affairs of the Cm-pamﬁom

7.1, - A mnanimous vote of the Board of Directors is required to teke or
cause the Property waer‘to tgke any nfthe following awtmm
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7.2,
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(d)

()

@
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cexsing the Comporation or the Property Owmner to become
insolvent;

commencing any cass, proceeding or other action on behalf
of the Comporation or the Property Owner under any
existing or fiumure law of any jwrisdiction relating io
bankruptey, insolvency, reorganization or relief of debtors;

instituting proceedings to have the Corporation or the
Property Owner adjudicated as bankrapt or insolvent;

consenting to the instityfion of bankeuptey or insolvenry
procesdings against the Corporation or the Property Owner;

flling a petiton or consemt to a petition sesking

teorganization, atrangement, adjustment, winding-up,

dissolmtion, composition, lguidation er other relief on

behalf of the Corporation or the Property Owner of its debts
- under any federal or state law relating to bankriptey;:

sesking or consenting to the appointment of a recsiver,
liguidator, assignee, trusiee, sequesteator, cusiodian or any
similar official for the Corporation or the Property Owner
or 8 substantal portion of the properties of the Corporation
ar the Property Owner;

making any assignment for the benefit of the Corporation’s
or the Property Owner's creditors; or

taking any action or causing the Corporation or the
Property Owaer to take any action in furtherance of any of
ths foregoing;

Faor so long ds the Indebtedness s outstanding, the Corporation

shall not:

(a)

(b

©

@

amend these Articles of Inmrparaﬁnn or permit the
Property Qumer to amend i3 partnership agreement;
engage in eny business activity other than ‘as sei forth in
Article VI ahave; .

- —_— ¥ - R T B
~withdraw as a general payiner of the Froperty Ownern -
dissojve, liqnidate, comsofidate, merge, or sell .all or
substantially all of the Corporation’s assets or cause the
Property Owner to dissolve, liguidats consolidats, mergs,
or sell all or substantially all of itz assets) or

-2 ‘ HIOORSIE73 3
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(e)  transfer ity interest or a portion therscf in the Property
Owneyr, exeept as expressly permitied under the loan
’ documents executed in connection with the Tndebtedness.
73.  The Corporation shall, and the Corporation shall requirs the
Property Gwmner to:

fa) mot mmmingic its assets with those of any other entity and
< hold its assets in ifs own name;

{b)  conduct its own business in fts own nama;

{c}  maintain bank accoumrs, books, records, accounfs and
ﬁna.ncuzl s‘tatments separate from any ot?:xcr entity;

()] maintain jts baoks, records, resolui:zons awd agrecmIenls a8
official vecords and separate from any other entity;

me em i e ewa—.{®)  payits own liebilities our of its own funds;
' ()  maintain adeguate capifal i lght of contemplated business
operafions; i
(g)  observeall organizational formalities;
{(h)  mainfain an arm’s length refationship with its affiliates;
" (i)  pay the salaries of its owm em;;inyees and maintain &
sufficient number of employees in light of conterplated
business operations;

()  opot guaraniee or become obligated for the debts of any
other entity or hold out its credit as bemg aveilable to
satisfy the obligations of others;

k) 1ot acquirs obligations or secmmitfes of affiliates or
members or partners, as the case may be;

(I notmake loans to any other person or anéty;

* (m) allocate faily and raasombly any ovexhcad for shar:d
office space;

(n)  use separste stationery, invoices, and checks;
(0)  notpledge iis assets for the bmeﬁf of any ather entity;

{p>  hold itsclf out as a separaie m&ty and corract any I{m}vm ‘
misunderstanding regarding its separaie identity; and

-3 . .
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{¢)  notidentify fteedf or any of its affilistes as a division or past
of the other.” ‘

4, Al ofher provisions of the Articles of Encorporation of the Comporation shall
remain in full force and effect without any modification thereof.

N WITNESS WHEREOF, the undersigned has duly executed these Articles of
Arpendment to the Articles of Incorporation as of the J7 day of December, 2004.

MIAMI R43625.1 7607221696 | - -



